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Secetary of Staty ¢

LANRDIS LAKES COMMUMNITY ASSOCIATION, INC o

ga?ived and Fied

...... 1 . .

The undersigned. for purposes of incorporating and axgauizing 2 anupro!{t, :‘:“pﬁm 1021 At

stock corporation under Chapter 273 of the Kentucky Revised Sutates ("KiByeidewaipt: $k.0p Kt

the following Articles of Incorporation for such corporation: :
e ey - NAO)

1) NAME. The name of the Comporation is Landls Lakes Community
Associaﬂom Ine.

2} PURPOSE. Anypmvisionofthmmﬁclaofmmmumﬁmmtbecmm
notwithseanding, the Corporation shall not have any parpase or object, nor have or
exereist any power, vor engage in any activity, which in any way contravenss or i In
canflict with, the other provisions of Artigle 2 of these Arficles of Incorporation.
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The oljects and purposes o the Corporation, and the powers it shal! have and may
exercise are as follows: . S

8} As general and controlling purposes, to act a5 a "homeowners' association,” as
defined in Section 528 of the Intarnal Revenue Code of 1986, as amenged {"Code™)
(references herein to sections or provisions of the Code shall be-deemed to include and
refer 10, 1o the extent applicable, any similar sections or provisions of any subsenuent
Fedetal tax laws), in such manner (i) that no part of its income or property shall inure 10
the private benefit of any donor, dircctor or individual having a personal or private
interest in the activities of the Corporation, exeept as reasonable compensation for
services actually rendered, (i) that it skall pot directly or indirectly participate in or
intetvetie in any political campaign on behalf of any political candidate for public offjee,
ard (iif) that no substantial part of its activities shall be cartyihg on propagmida oy
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b} As a particular purpose in fistherance of, consistent with, and subject o, the
general and controlling purposes set forth in subsection (2) of this Article 2, to goveining
the affairs of Landis Lakes Subdivision (the "Subdivision"). a plat of Phase 1 of which is
to be recorded in the Office of the Jefferson County Clerk, pursuant 1o the provisions of a
Declaration of Covenants. Conditions and ictions dated May 1. 2000
("Declaration™), w be recorded in the Office of the Jefferson County Clerk, and to that
¢nd, to hold title to, or easements over, land within the Subdivision for common
purposes. including but not limited 10, detention areas, utility areas, open spaces, pond
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atvas, landscape areas, and/or landscape entry areas, to maintain and administer common
arcas in accondance with the Declaration.

=

&) In furtherance of, and ot all times subject to. the aforesaid purposes, enterprises,
activitics and projecis:

B To exercise all the powers and privileges and to perform all of the duties
and obligations of the " Community Association" (as defined in Section 4.1 of the
Declatation) as set forth in the Declaration. as the same may be amended from
time to time as therein provided.

i To fix. levy, collect and enforce payment by any lawful means of all
charges or assessments pursuant to the terms of the Declaration and to pay all
expenses in connection therewith and all office and otier expenses incident to the
conduct of the business of the Corporation. inciuding all licenses, laxes or
governmental charges levied or imgosed against the property of the Corporation;

fif)  To acquire by purchase. gift or otherwise, real and personal property to be
used in connection with any and all corporate purposes hereunder:

iv)  To hold real and personal property, to maintain and improve same, to

borrow for the acquisition. improvément or maintenance of the real and personal

property of the Corporation. and to mortgage and pledge as security the assets of
the Corporation. ‘ T

¥) To enforce any and al! covenants. restrictions and agreements applicable to
the property of the Corporation and to other property. the ownetship of which is a
prerequisite to membership in the Corporation:

vi)  To dispose of the property of the Corporation. subject to the limitations
imposed by the Corporation or its Bylaws: - :

vii}  To do and perform any act or thing permitted by law which would promote
the common henefit and enjoyment of the owners of property within the
Subdivision: and

viii) To have and exercise any and all powers. rights and privileges which a
corporation vtganized under Chapter 273 of the Kentucky Revised Statutes may
now or hereafier have or exercise. < - )

3 NUMBER OF DIRECTORS. All corporate powers shall be exercised by or
under the authority of, and the busincss and affairs of the Corporation managed under the
direction of. its Board of Directors. The number of directors shall be fixed by resolution
of the Board of Directors from lime to time. subject to the applicable provisions of KRS
and the Corporation's Bylaws, provided that the Corporation shall never have fewer than




Book G5 73meE0508

thrée directors. A dirsctor may be removed in a.cordance with the provisions of the

) INITIAL DIRECTORS. Untii the number of members of the Board of Directors
shall be otherwise t_ﬁtablished by the members of the Covporation, the initial Board of

R. Stephen Canfield Caniield Properties, Inc.

1860 Brinley Avenye
Louisville, KY 40243

Wiliiam T. Hinton Faulkner, Hinton Associates
Suite 400
3931 Dutchmans Lane
Louisville, Kenrucky 40207

Aunthony A. Waijts : 150 South Third Sireet
Louisville, K'Y 40202

. W .

5 MEMBERS. Each owner of a fee simple interest in a lot in the Subdivision shall
be 2 member of the Corporation, and each such owner shall be entitled to exercise one
vote for each interest in a lot owned by such owner. All voting power of the members
shall be exercised by the Developer, as defined in the Bylaws, on each matter property,
submitted to the members for their vote, consent, waiver, release or action, until such
time as the Developer elects to relinquish that voting right, which relimquishment shal)
not take plece later than the date on which the Developer ceases to own the fee simple
fitle to at ieast one lot in the Subdivision. The membership of vach member shalt
terminate when the owner ceases to own an undivided fee simple interest in at least one
lot in the Subdivision, and upon the sale, transfer or other disposition of each undivided
fee simple interest in a lot. The membership in the Corporation which is appurtenant to

13] CONFLICT OF INTEREST. No director. member or officer of the Corporation
shall be disqualified by such office or membership from dealing or contracting with the
Corporation as a vendor, purchaser, employee. agent. provider or otherwise. No coniract
or transaction shall be void or voidable with Tespect o the Corporation for the reason that
it is between the Corporation and one or more of its directors, members or oflicers, or
between the Corporation and any other entity in which one or more of the Corporation’s
directors, members or officers are directors or officers, ot have financial Or personal
interests, or for the reason that one or more intcrested directors or officers panticipated in
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o voted at the meeting of the directors or a commeiges thereof which authorized such
SGalact or yansactipn, if in any case (a) the material facts of any such sebationship or
inerest and of the contract or transaction are disclosed or are known to directors or the
compines thereol, are in good faith reasonably justified by said faets, or authorize the
contract or transaction by the affimmative vote of 2 majority of the disinterested divectors,
even though the disinterested directors constitute Jess than a guorym; or (b) the material
thets of any such relationship or interest and of the contract or transaction are disclosed or
are known to the members entitled to vote thencon and the contract or transaction is
spezifically approved at a mesting of the members held for that purposs at which a
quorura is present by the affirmative vote of members exercising a majority of the voting
power of the members who are present in person or represented by proxy and are pot
intexested in the contract or transaction; or {(c) the vontract or transaction is Tair 1o the
Corporation al the time it is authorized or approved by the divectors, 4 committer thereof,
ar the members,

4| REGISTERED OFFICE; REGISTERED AGENT. The street address of the
injtial registered office of the Cearporation is Suite 202, 11800 Brinley Avenup,
Louisville, Kentucky 40245, and the name of its initial registered agent at such office is
Anthony A, Waits. '

5 PRINCIPAL OFé‘gF!-!. The mailing address of the principal office of the

Corporation is Suite 201. Brinley Avenue. Louisville, Kentucky 40243,
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9)  INCORPORATOR. Anthony A. Wails, whose mailing address is 150 South
Third Street. Louisville. Kenttucky 40202 is the sole incorporator of the Corporation.

1) DISSOLUTION. The Corporation may be dissolved only with the written assemt
of holding three-fouitths (3/4) of the Votes allocated 1o existing members, The written
instrument of dissolution shall be in conformity with requirements of the laws of the
Commonwealth of Kentucky so as to permit the instrument to be recorded in the Office of
the Secretary of State and the Office of the Jefferson County Clerk. Any proposal to
dissolve the Cerporation shall be in writing and a notice of the same and place where the
proposal 1o dissolve the Corporation is to be considered by the membership shall be
mailed to every member at his respective address at least thirty {30) days prior to such
meeting. The Corporation may be dissolved only in the event provision is made for the
maintenance of the properties owned by the Corporation eithier by acicptance by a
governmental entity or an association or corporation devoted 1o putposes substantially
similar to this Corporation. which governmenal entity. association, corperation or other
entity shall assume al! obligation for the maintenance of the property as contained in these
Anticles 4nd the recorded Declaration applicabie o the property of the Corporation and
the propesty . the ownership of which is a prerequisite 1o membership in the Corporation.

i1y BYLAWS, The Corporation shall have bylaws and rules to regulate the business
and affalss of the Corporation so long as the same are not inconsistent with the provisions
ot these Articles. the recorded Declaration or by laws of the Commonweaith of Kentucky,
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i The Bylaws of the Corporation shall be adopted by the initial Roard of Directors at its
b 4 fitss orgonizatianal mesting. N ' :

: ' 12)  INDENINIEICATION OF DIRECTORS AND OFFICERS.

s #) Indemnification. To the fullest extent permitted by, and in accordapce with the
o provisions of, Kentucky law, as the same exists or may hereafter be amended, bui.only to
Lo the extent not in conflict with the provisions of Artigle 2, the Cotporation shall indemnify
3 cach director and officer of the Corporation against expenses (including, but not Jimited

K 1o, attotney's foes), judgments, taxes, peanlties, fines (including, but not limited 10, any ‘
* excise tax assessed with respect o any employee benefit plan) and amounts paid in Ve
settlentent (collectively. a “Liability™). incurred by such director or officer in ponngetion 3
with defending any, threatened, pending or completed action, suit.or proceeding (whether £
civil, criminal, administrative or investigative) to which such director or officer is, or is
thieatened to be made, a panty because such direcior or officer is or was a director ar
3 offiter of the Corperation, is or was serving at the request of the Corporation 25 a
; member, director, officer, partner. trisiée or agert of andfier domestic or forsign
corporation, partnership, limited Hability company, joint venture, trust or other enterprise.

-l S Ml e W e L

b) Reimbursement of Exjrenses. To the fullest extent authorized or permitied by,
and in accordance with the provisions of, Kentucky faw, as the same exists or may be
heteafter be amended, but only 10 the extent not in conflict with the provisions of Article

A
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£ the Corporation shall pay or reimburse expenses (inchwling. but not limited to
E attorney’s fees) incurred by a director or officer of the Corporation who is a party to a

Ea T
LA R

proceeding in advance of Final disposition of such proceading. "'i

b

¢} indemnification Provision Not Exelusive. The indemnification against Liability »
fa and advanicamnent of expenses provided by, or granied pursuant to Axticle 12 shall, io the 'y
E fullest extent authorized or permitted by. and in accordance with the provisions of, !
Kentucky law, as the same exists or may hergafter be amended, but only to the extent not i

in vonflitt with the provisions of Article 2, not be deemed exclusive of other rights, if i

any. to which such director or officer of the Corporatien secking such indemnification or 4

advancement saay be entitled under the Bylaws or any agreement, action of disinterested

directors or otherwise, buth as to action in their official capacity and as to actioa in
3 another capacity while holding such office of the Corporation, shall continue as to a
person who has ceased to be a director or officer of the Corporation, and shall inure to the
4 benefit of the heits, executors and administrators of such a person.

a =k e

d) Repeal or Modification of Indemnification. Any repeal or modification of this
Asticke 12 shall not adversely affect any right or protection of a director or officer of the
Corporation under this Article 12 with respect 10 any act or omission occurring prior to
b the time of such repeal or moditication. ‘

i3 ELIMINATION OF CERTAIN LIABILITY OF DIRECTORS. A director of
the Corporation shall not be personally liable to the Cotporation for monetary damages
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for breath of such director's duties as a director; provided, however, that this provision 1
shall not elimionts or limit the liability of a director for the foltowing: () for any .
transaction in which such directors personal financial intersst is in conflict with the .
L financiol intérests of the Comporation, (i) for acts or omissions 1ot in good Taith.or which )
- invelve intentional misconduct or are known to such dirsttor to be a vislation of law or
= {itf) for any transaction from which such director derived an jmprper personal benefit. ;
L This Anticle 13 shall continue 1o be applicable wit ~espect to any such breach of duties i
by a director of the Corporation as a direcior souwithstanding that such director may 3
E therealter cease 10 be a director and shall inure to the personal benefit of such direstor's i
heirs. executors and administrators. ' 4
1) SEVERABILITY OF PROVISIONS. If any provision of these Asticls of 3
Incorporation, or its application 1o any person or circumstances, is held invatid by a coun g
] of competent jurisdiction, the invalidity shall not affect other provisions or applications of g
: these Articles of Incorporation that can be given effect without the invalid provision or 3
. application, and to this end the provisions of these Articles of Incorporation are sevetable, ¥
.:‘l Ij.
» INTESTINJONY WHEREGQF, witness the signature of the sole incorporator,
‘ this 3¢ day of May, 2000. T 3
.- ' - r K 5
N o, ) . N
2 fi ' . : a
2 _ ) .-tt‘fu."t-w.h"\ L‘L‘_&;&%' §
: Anthony A. Waits, Incorporator K
. a
i CONSENT OF REGISTERED AGENT “§
’ The undersigned, having been named in the Articles of Incotporation as the ?‘i
regisiered agent of the Corporation, hereby conseqif to serve in ihat capacity. ' j
!h : - : :
. ..‘; , / ’ f .? )
Lk bovn i (A g :
i Anthony A, Waits |
r.
' i
P This instrament was pidpared by: i
SR . ' _ :
{L.\'fl\t\. {.L :zL:ﬁ — ]
: Anthomy A. Wats :
g Aitarney at Law
150 South Third Street
Louisville. Kentucky 40202 - Docusent Ho.: DHE001046179
] {502) 389-2560 “© Ladged By: VAITS.2278 :
E Recorded #n:  O/Z7/2001  02:20:17
Total Feas:
Transfer Taxs - ;
T County Clevks Babhie Hoisclaw-TEFF C¥ KY
: END OF DOCUMEN Deputy Clerks TIFSTE :
E 2 4 wﬁ
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the "Agreement')
is entered into and effective as of February 7, 2008, by and between: (i) FHC, a Kentucky
joint venture and Terra-Landis, LLC, a Kentucky limited liability company, both of
whose address is Suite 200, 11800 Brinley Avenue, Louisville, Kentucky 40243
(hereinafter referred to as "Assignors"),and (ii) Landis Lakes Association, Inc. a
Kentucky non-stock, non-profit corporation, whose address is 11800 Brinley Avenue,
Louisville, Kentucky 40243 ("Assignee™),

AGREEMENT:

NOW, THEREFORE, in consideration of the premises and the mutual covenants
herein contained, the parties hereby agree as follows:

1. ASSIGNMENT. Assignors in accordance with the terms of the hereinafter
defined Declarations, hereby grants, conveys, transfers and assigns to Assignee,
Assignor's right, title and interest under, in and to those certain Declaration of Covenants,
Conditions and Restrictions of Landis Lakes Subdivision, Section 1, Jefferson County,

—Kenmclcy,ﬂaiedMay&hﬁﬂﬂﬁrandimmteMnLeedBo@kﬂéééfBageéQllmheﬁeﬁﬁee%

of the Clerk of Jefferson County (the “Declarations™) on April 30, 2001, as amended by
those certain Supplemental Declarations of Covenants, Conditions and Restrictions
Landis Lakes Subdivision dated November 13, 2002 and recorded in Deed Book 8005
Page 691 in the office of the clerk aforesaid,(the “Supplemental Declarations™) and the
Declaration of Annexation and Amendments dated October 22, 2002 and recorded in
Deed Book 8005 Page 945 in the office of the clerk aforesaid,(the “Section 2
Declaratrions™) (collectively, the "Assumed Declarations").

2. ASSUMPTION OF THE ASSUMED DECLARATIONS. Assignee hereby
accepts the conveyance, transfer and assignment by Assignors of all of Assignor's right,
title and interest under, in and to the Assumed Declarations and Assignee agrees to
perform all of the duties of Assignor thereunder from and after the date hereof.

3. COUNTERPARTS. This Agreement may be executed in any number of
counterparts, each of which shall be an original and all of which together shall constitute
but one and the same instrument.

4, MISCELLANEOUS.

4.1 Further Assurances. Assignor and Assignee agree, at the other party's
request, whether on or after the date hereof, and without further consideration, that each
shall execute and deliver any and all further instruments and documents, and take such
further actions, as the other party may reasonably request or as may reasonably be
required in order more effectively to vest in Assignee all of Assignor's right, title and




interest under, in and to the Assumed Declarations, or to otherwise carry out the

provisions of this Agreement.

4.2 Binding Effect.

All of the terms, provisions and conditions of this

Agreement shall be binding on, and shall inure to and be enforceable by, the parties
hereto and their respective successors and assigns.

4.3 Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one

and the same instrument,

IN WITNESS WHEREQOF, the parties have entered into this Agreement as of

the date first written above.

Terra Landis, LLC, a Kentucky liimited
liability company

Title: Manager
(“Assignor”)

FHC, a Kentucky joint venture

VA
Title: Venturer
(“Assignor”)

Landis Lakes Community Association,
Ine, a Kentucky non-stock, non-profit
corporation

By:

- T {
Title: Director
(“Assignee”)




COMMONWEALTH OF KENTUCKY )
) SS
COUNTY OF JEFFERSON )

The foregoing instrument was sworn to and acknowledged before me this

7" day of February, 2008, R. Stephen Canfield, manager of Terra Landis, LLC, a
Kentucky limited liability company, to be his free act and deed and the duly authorized

act and deed of the company,
My Commissigh Expjres: Au ﬂ%%
Notary Public; M p

Kentucky$tate at Large

COMMONWEALTH OF KENTUCKY )
) SS

Th&foregmnynstpumcmwasswenLt&andﬁflqua&wledgedbefgxaneﬁthisié
7 day of February, R. Stephen Canfield, venturerer of FHC, a Kentucky joint venture, to
be his free act and deed and the duly authorized act and deed of the company.

Kentucky $tate at Large

COMMONWEALTH OF KENTUCKY )
) SS
COUNTY OF JEFFERSON )

The foregoing instrument was sworn to and acknowledged before me this
70 day of February, 2008, R. Stephen Canfield, Director of Landis Lakes Community
Association, Inc, a Kentucky non-stock, non-profit corporation, to be his free act and

deed and the free act and deed of the corporation.
jres: }Wst 13/2
A LL//%@

Kentucky State at Large

My Commissioff Exp

Notary Publi




d by;

This inbtrument Ziij
/ M#f\w\ 4

@L
Anthony A. Waits

Attorney at Law
11800 Brinley Ave.

Louisville, Kentucky 40243
502-245-9499
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